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ALVORD AND ALVORD SURFACE TRANSPORTATION BOARD

ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuITe 301
WASHINGTON, D.C.

ELIAS C. ALVORD (1942} 20036 OF COUNSEL
ELLSWORTH C. ALVORD (196 4) URBAN A. LESTER
(202) 393-2266
FAX (202) 393-2156

E-MALL alvordlaw@aol.com

December 19, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of December 19, 2003, a secondary document as defined
in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Board under Recordation Number .24/ 37¢.

The names and addresses of the parties to the enclosed document are:

Seller: Babcock & Brown Rail Funding LLC
230 Park Avenue, 32™ Floor
New York, New York 10169

Buyer: BBRM Title Holding SPC #2 LLC
c/o Babcock & Brown Rail Management LLC
230 Park Avenue, 32" Floor
New York, New York 10169

Head Lessor: Lloyds TSB Equipment Leasing (No.5) Limited
c/o Lloyds TSB Bank plc
25 Gresham Street
London EC2V 7HN U.K.

Head Lessee: North American Rail Leasing #2 LLC
(d/b/a Babcock & Brown Rail Leasing)
230 Park Avenue, 32™ Floor
New York, New York 10169



Mr. Vernon A. Williams
December 19, 2003
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A description of the railroad equipment covered by the enclosed document

29 railcars: TILX 635599 - TILX 635627.

A short summary of the document to appear in the index is:
Memorandum of Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

%N

Robert W. Alvord

RWA/anm
Enclosures
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SURFACE TRANSPORTATION BOARD
MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION
AGREEMENT, dated as of this 19th day of December, 2003, is among Babcock & Brown Rail
Funding LLC, a Delaware limited liability company (the "Seller"), BBRM Title Holding SPC #2
LLC, a Delaware limited liability company (the "Buyer"), Lioyds TSB Equipment Leasing
(No. 5) Limited, a limited liability company incorporated under the laws of England and Wales
(as assignee of BBRM Sub #1 LLC) (the "Head Lessor") and North America Rail Leasing #2
LLC (d/b/a Babcock & Brown Rail Leasing), a Delaware limited liability company (the "Head
Lessee" and, together with the Seller, the Buyer and the Head Lessor, the "Parties"). Capitalized
terms used herein and not otherwise defined shall have the meaning ascribed thereto in the
Assignment (as defined below).

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Parties have entered into that certain Assignment and
Assumption Agreement dated as of December 19, 2003 (the "Assi ent ") covering the
equipment listed on Schedule A hereto (the "Equipment”) and, in respect of the Equipment, the
Lease of the Equipment and the prior assignment of the Lease (all as described in (a) the
Assignment and Assumption Agreement filed on December 12, 2003 and (b) the Head Lease
(COMBI I) described in an Amended Memorandum of Head Lease dated the date hereof to be
filed concurrently herewith) (collectively, the "Lease Documents");

WHEREAS, the Parties wish to show for the public record the existence of the
aforesaid Assignment and the respective interests therein of the Parties and accordingly the
Parties have caused this memorandum to be executed by their respective duly authorized
officers, as of the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by each of the Parties, by this instrument, the Seller transfers
and assigns to the Buyer, the Buyer transfers and assigns to the Head Lessor and the Head Lessor
assigns to the Head Lessee all of their respective rights and obligations under the Lease
Documents, and each of the Parties hereto confirms and accepts such terms and conditions as set
forth above, which are incorporated by reference as if fully set forth herein.
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IN WITNESS WHEREOF, this instrument has been duly executed by the parties hereto
as of the date first above written.

BABCOCK & BROWN RAIL FUNDING LLC, as
Seller

B@%
ame: Lawrence E. Littlefield

Title: Vice President

LLOYDS TSB EQUIPMENT LEASING (NO. 5)
LIMITED, as Head Lessor

o A T

Name:
Title:

NORTH AMERICA RAIL LEASING #2 LLC
(d/bfa BABCOCK & BROWN RAIL LEASING),
as Head Lessee

> Eﬁjﬁ”w/ffé/

Title: Vice President
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BBRM TITLE HOLDING SPC #2 LLC, as Buyer

Z1dame: Ross Suffivan
Title: Vice President
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State of New York )

)
County of New York )

On this, the 18™ day of December, 2003, before me, a Notary Public in and for said
County and State, personally appeared Lawrence E. Littlefield, a Vice President of Babcock &
Brown Rail Funding LLC, who acknowledged himself to be a duly authorized officer of
Babcock & Brown Rail Funding LLC, and that, as such officer, being authorized to do so, he
executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Nam
Natary Puljlic

Jeniffer Moreno
Notary Public, State of New York
No. 01 MO6036346
Qualified in Queens County
Commission Expires January 24, 2006
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State of Newo Yorl )

)
County of ijma )

On this, the |9 - day ofh(oz/w[ww 2003, before me, a Nomm b(hc in and for said

CountyandState Rg;sonall y appeared Rooin A - Tqecs sad »of.bz.
ori

e '* who acknowledged himself/herself 1o be a duly auth
ofﬁcer of “"*"’.e- AR >y and that, as such officer, being authorized to do so,

he/she executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

FRANCIS BYU!
UB IG State 01 New Yok
oo o
oW Ul
co:nmlsslon Expires March 17, 200 1~

: W Public /

My Commission Expires:  fV)fbgdy [T 200+

Residing in: ﬁg%g Yol MNew Yk

Name
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State of New York )

County of New York )

On this, the 18" day of December, 2003, before me, a Notary Public in and for said
County and State, personally appeared Thomas McGraw, a Vice President of North America
Rail Leasing #2 LLC, who acknowledged himself to be a duly authorized officer of North
America Rail Leasing #2 LI.C, and that, as such officer, being authorized to do so, he executed
the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name)
ary Pub!

. Jeniffer Moreno
Notary Public, State of New York
No. 01 MOG036346

Qualified in Queens County
Commission Expires January 24, 2006
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State of New York

County of New York

On this, the 18™ day of December, 2003, before me, a Notary Public in and for said
County and State, personally appeared Ross Sullivan, a Vice President of BBRM Title Holding
SPC #2 LLC, who acknowledged himself to be a duly authorized officer of BBRM Title Holding
SPC #2 LLC, and that, as such officer, being authorized to do so, he executed the foregoing
instrument for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date
above mentioned.

Name:
Publ,

Jeniffer Moreno
Notary Public, State of New York
No. 01 MOG6036346
Qualified in Queens County
Commission Expires January 24, 2006
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Schedule A
(to Memorandum of Assignment and
Assumption Agreement)

EQUIPMENT

One hundred twenty-five (125) AAR Code C114, 6351 CF Covered Hopper Railcars, 286,000
GRL, thirty (30) built in 2002 by Trinity Industries and bearing reporting marks [TILX] 635503-
635532, inclusive, and ninety-five (95) built in 2003 by Trinity Industries and bearing reporting
marks 635533-635627, inclusive. {NOTE: These railcars are in the process of being re-marked
with CEFX marks.]
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